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STATE OF HAWAII
DEPARTMENT OF ACCOUNTING
AND GENERAL SERVIGES
FO.BOX 118

HONQLULL. HAWAR 96810-0118

November 3, 1989
Mr. Michael A. Pietsch Facsimile: (808) 532-3160
Title Guaranty of Hawaii
235 Queen Street

Honolulu,-Hawaii 96813
Dear Mr. Pietsch:
Re: RFPICS-FY-99-052, PART 2 CORRECTION
The letter faxed to you, dated November 1, 1899, requesting Best and Final Offer is
incorrect regarding the number of images estimated in the ten year inventory. All other

information contained in the original Best and Final Offer request is correct and must be
followed. .

Please provide your charges based on an estimated ten year inventory of 24,000,000

imadges.

Should you have any guestions, contact Ms. Barbara Tom, Planning and Project
Management Officer, at (808) 586-1920.

Sincerely,

d’_/

JQ@ -
Lester M. Nakamura, Administrator

information and Communication
Services Division

460124
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STATE OF HAWAI
DEPARTMENT OF ACCOUNTING

AND GENERAL SERVICES
o0 BOK 113
HONOLULU. HAWAR 95830-0119

November 1, 1889

Mr. Michael A. Pietsch - Facsimile: (808) 532-3160
TITLE GUARANTY OF HAWAII ~
235 Queen Street

Honolulu, Hawaii 86813

Dear Mr. Pieisch:
Re: RFPICS-FY-99-052, PART 2

Please submit a Best and Final Offer to the Information and Communication Services
Division, attention Barbara Tom by 10:00 a. m. on November 15, 1999, based on the
following additional required information of the original RFP. In your best and final,

indicate your agreement or elaborate on how you plan to achieve the resulis desired.

The successful bidder for Part 2 will be required to work with the vendor of Part 1 to
integrate the back images into the new BCIS. These images shall be single access
images and must be made available through the vendor of Part 1,

1. Please provide your charges based on an estimated ten year inventory of
4,000,000 images and cost, if any, to rescan images found {0 be unacceptable
based on a mutually agreed minimum guality standard.

2. - During your oral presentation, reference was made to immediate access. Please
provide specifics as to how this will be accomplished and what is included with
this access and any cost asscciated with its implementation.

3. 1t is the desire of the Bureau of Conveyances to provide public and internet
access to digitized images. As such, access proposed through a lease program
cannot be restricted and limited in its use. Proposed alternatives to the purchase
of your images must not include any conditions that limit access by the Bureau of

. Conveyances or its public and internet users.

4. Your proposal included a lease with an optioh to purchase at a price mutually
agreed upon. Please provide a schedule based on a lease to own without
additional cost? '

400125



2.

Should you have any questions, contact Barbara Tom, Planning and Project
Management Officer, at (808) 586-1920.

Sincerely,

/ /
"L"é(«//é,k—\
Lester M. Nakamura, Administrator

Information and communication
Services Division

400125
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2 PROPOSAL PREPARATION

2.3 SIGNIFICANT DATES

The delivery and work schedule set out herein represents the State’s best
estimate of the schedule that will be followed. If a component of this schedule.
such as Proposals Due date is delayed, the rest of the schedule may be shifted
by ihe same number of days. The approximats schedule is as follows: All time

is shown as Hawaiian Standard Time (HST)

Advertisement of RFP and Proposal Pick-up
Optional Site Visit

Deadline for Writien Inquiries; 10:00 a.m.

Deadiine for Request to Utiize Another Methodology

Deadline for Letter of Intent; 10:00 a.m.
Responsa to Offerors’ Written Inquinies

Deadline for a Additional Written Inquiries
Response to Offerors’ Additional Written Inquiries
Deadline for a Next Additional Written Inquiries
Response to Offerors’ Additional Written Inquiries
Froposal Due; 10:00 2.m,

Compliance Review for Proposals

Notices of Compliance Qualification
or Disqualification Mailed
Selection of Priority Listed Offerors

Discussions (if any) with Priotity Listed Offerors

Best and Final Offer Due; 10:00 a.m.
Contractor Selection
Notice of Award

Notice o Proceed/Estimated Date of Contract Issuance

Estimated Start Date

Work Plan Presentation for PART 1
Waork Plan.Presentation for PART 2
Final Work Plan Submission for PART 1
Final Work Plan Submission for PART 2

April §, 1999
April 8 1o

May 18, 1999
April 19, 1939
April 19, 1988
April 21, 1999
May 5, 1999
May 7, 1999
May 12, 1699
May 14, 1599
May 19, 1999
May 28, 19¢9
June 1, to

June 9, 1999
June 10, 1999

August 6, 1999
August 16, 1999 to
October 8, 1999
November 15, 1999
November 26, 1889
December 1, 1999
December 13, 1959
December 15, 1999
December 27, 1998
December 27, 199%
January 10, 2000
January 10, 2000

Final: November 23, 1959

400127
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2 PROPOSAL PREPARATION

Estimated Initial Contract Period for Partt December 15, 1099

to June 30, 2000
Estimated Completion Date: Part 1 and 2 all Phases Jure 30, 2001
Estimated Comnpletion; Post implementation Support June 30, 2004
g

Final: November 23, 1999 ' RFP ICS-FY-89.052



Attachment 3
COMPENSTION AND PAYMENT SCHEDULE
CONTRACT FOR RFP NO. ICS-FY-99-052 — PART 2
SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT

LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAII

The Compensation and Payment Schedule for this contract is as defined in RFP No.
ICS-FY-99-52 and the proposal of the Contractor submitted and awarded for
completion of work for Part 2 to Title Guaranty of Hawaii Inc.

The Best and Final Offer Request letter amends Special Provisions in the RFP and is
included in this contract by reference.

400129



Attachment 4

SPECIAL CONDITIONS
CONTRACT FOR RFP NO. ICS-FY-99-052 — PART 2

SERVICES TO DEVELOP AND IMPLEMENT A REPLACEMENT
LAND COURT AND REGULAR AUTOMATED TRACKING SYSTEM
FOR THE STATE OF HAWAII

The Special Conditions for this contract is titled Appendix B Special Provisions in the
RFP and are attached for information as overrides to General Conditions (also
attached.

The Best and Final Offer Request letter to Title Guaranty of Hawail, Inc. for Part 2
amends Special Provisions in the RFP and is included in this contract by reference and
is attached.

400136



APPENDIX B

SPECIAL PROVISIONS

The Special Provisions is included in this appendix as a separate document.

SCOPE OF WORK

This RFP solicits offers to provide services to develop and implement a replacement Land Court
and Regular Automated Trackim{g system for the Bureau of Conveyances (BOC’s) multiple existin
systerns. The new system will meet all process, functien, data, security, and other technical
requirements of the BOC, and offerors shall propose a packaged solution for effective automation
of the BOC as well as services required to modify, test, convert, and implement a replacement
system for the BOC : .

It is the responsibility of the Contractor to deliver all the products and services detailed in this
RFP in accordance with the State standard methodology tor the tasks and activities, as well as
deliverable phase end documents for the Packaged System Life Cycle, including External and
Internal Specifications and Pro%rammmg for all customization of packaged software that may be
necessary and to complete the Test, Conversion, and Implementation phases and documents (or
a pre-approved contractor methodology and its iasks/activities and documentation).

All prel)osed work shall be iri accordance with these Special Provisions, specifications, and the
General Terms and Conditions, included by reference and made a part hereof. Copies of the
General Terms and Conditions are contained in Appendix C of this RFP.

TERM OF CONTRACT

Term of contract shall be initially for a nine months period, beginning approximately August 2,
1999 and ending March 31, 2000. Subsequent Supplemental Agreements may be executed for
Phase 2, and post implementation support, with final completion of all work and termination of
the contract and all Supplemental Agreements; including post implementation support, by
December 31, 2004. The project/contract, or any of its supplemental a%reemems, may be
exz?inded by mumal agreement for additional mutually agreed periods of one (1) year, up ato three
such extensions. :

BID PREPARATION

Offeror must submit its offer using offeror's exact Ee'_ga} name as registered with the Department
of Commerce and Consumer Affairs, if applicable. Failure © do so may delay proper execution
of the contract.

Offeror's authorized signature shall be an original signature in ink. If the offer is unsigned or the
affixed signature is a facsimile or a photocopy, the offer shall be automatically rejected unless

gccgénp%med by other material, containing an original signature indicating the offeror’s intent to
e bound.

METHOD OF AWARD

Prior to Awarding Contract, the State will require verification of the following insurance
coverages:

Workers Compensation

Temporary Disability 4061313

Unemployment Insurance

B-1
Final. November 30, 1999 RFP ICS-FY-69-052




APPENDIX B

Prepaid Health Insurance
Liability Insurance (See Provision below)

PAYMENT

Section 103-10, Hawaii Revised Statues, provides that the State shall have thirty (30) calendar
days after receipt of invoice or satisfactory completion of contract to make payment. For this
reason, the State will reject any bid submitted with a condition requiring g_aymem within a shorter
period. Further, the State will re{’)acz any bid submitted with a condition requiring interest
payments greater than that allowed by Section.103-10, H.R.S., as amended. -

The State will not recsgnize any requirement established by the Contractor and communicaied to
the State after award of the contract, which requires payment within a shorter period or interést
payment not in conformance with stante.

For the fiscal year period August 2, 1999 to March 31, 2000, the State a{grees 10 pay the
Contractor for satisfactory completion of work for Phase 1, which minimally is expected w0
include Tasks 1-6. The initial contract amount is dependent upon the proposal/solution selected
by the BOC and awarded.

The remainder of the work, i.e. Phase 2, Tasks 7-11, shall not be performed by the Contracior
and the State will not be required to pay for such work unless and until funds are available.
Therefore, if and when funds become available, the State and the Conrractor will execute
supplemental agreement(s) to this contract covering the remainder of the work for a which
Contractor shall be paid at the rate accegted by the State, contingent upon availability of funds.
Therefore, in the event that funds for Phase 2 are not ai:f?roprxated and allotted in_future fiscal

gearﬁ:, gxis agreement will terminate with no further liability or obligation by the Contractor or
y the State. -

Part 2, Task 12 may be proposed and awarded separately.

PR ¥

ADDITIONS AND EXCEPTIONS TO THE GENERAL TERMS & CONDITIONS

Cancellation of Solicitations and Rejection of Offers. The solicitation may be cancelled or the
GTfers may be rejecied, in whole or in parf, wheni in the best interest of the ﬁurchasing agency,
as provided in sections 3-122-95 through 3-122-97, Hawaii Administrative Rules. _

General Terms & Conditions Not Applicable. This solicitation is a Request for Proposals.
Sections 2,11 and 2.14 of the General Terms & Conditions, which apply specifically o the
Request for Proposals method of source selection, are not alppiicabie to Invitations for Bids. Also
sections 2.10 and 2.13, which apply specifically to the Invitation for Bids method of source
selection, are not applicable to Requests for Proposals.

Records Retention. The Contractor and any subcontractors shall maintain the books and records
that relate to the Agreement and any cost or pricing data for three (3) years from the date of final
payment under the Agreement.

PERMITS, CERTIFICATES, AND LICENSES

The Contractor shall obtain and pay for all permits, certificates, and licenses required and
necessary for the performance of work specified herein, shall post all notices required by law, and
shall comply with all saws, ordinances, and regulations bearing on the conduct of the work as

B -2 4001352
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APPENDIX B

specified.

WORK PROGRESS

In the event the Contractor anticipates or encounters any difficulties with regard to targeted
completion dates or any requirement of the contract, the Contractor shall, in wriung, immediately
notity the ICSD Procurement Officer, providing all pertinent details which will be for
informational purposes only. Receipt of such notification by the ICSD Procurement Officer shall
not constitute any expressed or implied agreement of modification to the contract.

CUTTING AND FITTING

No cutting, notching, drilling, or altering of any kind shall be done to the building by the

- Contractor without first obtaining permission from the DLNR. Further, this work may
require compliance to Chapter 104, Hawaii Revised Statutes, titled Wages and Hours of
Employges on Public Works (see provision for Rate of Wages & Wage Cenificate below).

BUILDING REPAIRS

The Contractor shall be liable and responsible for any building repairs required by reason of
Contractor's work and caused by Contractor's employees. Any required repairs of any kind shall
be made at the cost of the Contractor. The Contractor shall take the necessary precautions to
protect the building areas adjacent to Contractor’s work.

ACCESS AND AUTHORITY

The work shall be available for inspection, at any time, by the department or its representarives,
All materials and work not in conformity with the specifications shall be subject to rejection. All

rejected work or materials shall be immediately replaced with those called for in the
specifications. . '

The department’s representatives shall have the right 1o order the work of the Contracior or any
subcontractor wholly or partially stopped if, in their judgment, the materials furnished or the
work being done is not in strict accordance with the Specifications herein, or until any
objectionable person or material is removed from the premises, and shall have the right 1o declare
the contract forfeited for nonperformance when not being execuied according to the intent and
meaning of the contract. Such stoppage, suspension, or forfeiture shall not in any way invalidase
any terms of the contract, and no extra compensation shall be allowed the Contractor by reason
of such stc%ppagc or suspension. The State shall notify the Contractor in writing of any deviations
in the performance of the Contractor's obligations ferein, and the Contractor shall be given a
twenty-four (24) hour period to cure such deviations to the satisfaction of the State before
executing the Contractor’s rights hereunder.

CLEAR AWAY

Throughout the progress of work under this contract. the Contractor shall keep the working area
free from debris of all types and remove from the premises all rubbish resulting from any work
done by the Contractor and leave the work areas in a "broom clean” condition on a daily basis.

At {dhe_ completion of its work, the Contractor shall leave the premises in a clean and finished
condition.

LIABILITY INSURANCE 409133

Final: November 30, 1993 RFP No. ICS-FY-99-52



APPENDIX B

Contractor shall maintain insurance acceptabie to the State in full force and effect throughout the
term of this contract. The poiicg or policies of insurance maintained by the Contractor shail

provide the following limit(s) and coverage(s):
Coverage ‘ Limits
Commercial General Liability $300,000 combined single limit
{(occurrence form) _ per occurrence for bodily

injury and property damage
Each liability insurance policy required by this contract shall contain the following clauses:

1. "This insurance shall not be canceled, limited in scope of coverage or non-renewed until
after 30 days written notice has been given to the Siate of Hawaii, Department of
Accounting and General Services, State Procurement Office, P.O. Box 119, Honoluly,
Hawaii 96810-0119." :

2. "The State of Hawaii is added as an additional insured as respécts to operations performed
for the State of Hawaii."

3. "It is agreed that any insurance maintained by the State of Hawaii will apply in excess of,
and not contribute with, insurance provided by this policy.” -

Each insurance policy shall be written by insurance companies licensed to do business in
the State or meet-Section 431:8-301, Hawaii Revised Statutes, if utilizing an insurance
company not licensed by the State of Hawaii. ‘

The Contractor agrees to deposit with the State of Hawaii, on or before the effective date
of this contract, certificate(s) of insurance necessary to satisfy the State that the insurance
provisions of this contract have been complied with and to keep such insurance in effect
and the certificate(s) therefor on deposit with the State during the entire term of this
cor;_tr‘act* Upon request by the State, Contractor shall furnish a copy of the policy or
policies.

Failure of the Contractor to provide and keep in force such insurance shall be regarded
as material default under this contract, entitling the State to exercise any or all of the
remedies provided in this contract for a defauh of the Contractor.

The procuring of such required policy or policies of insurance shall not be construed
limit Contractor's liability hereunder nor to fulfill the indemnification provisions and
requirements of this contract. Notwithstanding said policy or policies of insurance,
Contractor shall be obliged for the full and total amount of any damage, injury, or loss
caused by negligence or neglect or willful misconduct connected with this contract.

INVOICING
Contractor shall send an original and three (3) copies of the invoice(s) to:

Department of Land and Natural Resources
Bureau Of Converyances

1151 Punchbowl Street, Rom 120
Honoluluy, Hawaii 96813

Attention: Mr. Carl Watanabe
Telephone: (808) 587-0120 466134

* Final: November 30, 1993 : RFP Mo. ICS-FY-09-52



APPENDIX B

RATE OF WAGES & WAGE CERTIFICATE

a.

Section 103-55, HRS, Refer to the General Terms and Conditions. Contractor shall
complete and submit the attached Wage Certificate by which contractor certifies that the
services required will be performed pursuant to Section 103-55, HRS

At the time of this solicitation, although there are no public em loyee positions listed in
the classification plan of the public sector that are similar to Offeror’s network installers,

{}ffggpr must sign the Wage Certificate to show compliance with Section No. 2 of the
certificate. .

Work described in this RFP shall be performed by em%ié)yees paid in accordance with the
requirements of Chapter 104, HRS (see subsection b below).

Chapter 104, HRS. The latest minimum wage rates as promulgated by the Department

of T2bor and Industrial Relations shall be paid 1o the various classes of Electrician engaged

in the performance of this contract on the I;ob site (if Offeror engages the: services of an

Electrician for this project). All work shall be done in accordance with Attachment A to

g{:i iRF% %cference is made to Chapter 104, HRS, Wages and Hours of Employees on
iC YWOTrKS. .

466135
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APPENDIX B

- ATTACHMENTS
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APPENDIX B

ATTACHMENT A

REQUIREMENTS OF CHAPTER 104, HRS
WAGES AND HOURS OF EMPLOYEES ON PUBLIC WORKS

Pursuant to Chapter 104, HRS, the minimum wages that shall be paid to the various
classes of laborers and mechanics engaged in the performance of the contract on the job site shall
be in accordance with the attached schedule of wages promulgated by the director of the
Deparunent of Labor and Industrial Relations.

_ The minimum wages shall be periodically increased during the performance of the contract
in an amount equal to the increase in the prevailing wages for those kinds of work as periodically
determined by the director of labor and industriai relations.

~ No laborer or mechanic employed on the job site of any public work of the State or any
?{:hncai subdivision thereof shall be permitted or required to work on Saturday, Sunday, or a
egal holiday of the State or in excess of eight hours on any other day unless the laborer or
mechanic receives overtime compensation for all hours worked on Saturday, Sunday, and a legal
holiday of the State or in excess of eight hours on any other day. For purposes of determining
overtime compensation, the basic hourly rate of any laborer or mechanic shall not be less than the
basic hourly rate determined by the director to be the prevailing basic hourly rate for
corresponding classes of laborers and mechantcs on projects of similar character in the State.

The contractor or the contractor's subcontractor shall pay all mechanics and laborers
{listed on the attached schedule) employed on the job site, unconditionally and not less often than
once a week, and without deduction or rebate on any account, except as allowed by law, the full
amounts of their wages including overtime, accruedto not more than five working days prior to
the time of payment, at wage rates not less than those stated in the contract and specifications,
regardless of any contractual relationship which may be alleged to exist between the contractor
or subcontractor and the laborers and mechanics.

_The rates of wages to be gaid shall be posted by the contractor in a prominent and easily
accessible place ar the job site. A copy of the rates of wages shall be given to each laborer and
mechanic employed under the contract by the contractor at the time each laborer and mechanic
is employed, provided that where there is a collective bargaining agreement the contractor does
not have o provide the contract’s employees the wage rate schedules.

The governmental contracting aFency may withhold from the contractor so much of the
accrued payments as the governmental contracting agency may consider necessary to pay to
laborers and mechanics employed by the contractor ot any su%contractor on the job site the
ditference between the wages required by the contract or specifications and the wages received
and not refunded by the laborers and mechanics.

A certified copy of all payrolls shall be submitted weekly to the governmental contracting
_agenc?z. The Fenerai contractor shall be responsible for the submission of certified copies of the
payrolls of all subcontractors. The certification shall affirm that the Fayroﬁs are correct and
complete, that the wage rawes contained therein are not less than the applicable rates contained in
the wage determination decision of the director of labor and industrial relations attached 1o the
contract, and that the classifications set forth for each laborer or mechanic conform with the work
the laborer or mechanic performed.

460137
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APPENDIX B

Payroll records for all laborers and mechanics working at the site of the work shall be
maintained by the contractor and the subcontractors, if any, during the course of the work and
preserved for a period of three years thereafter. The records shall contain the name of each
employee, the employee's correct classification, rate of pay, daily and week!y number of hours
worked, deductions made and actual wages paid. The records shall be made available for
inspection by the purchasing agency, director, and any authorized representatives thereof who
may also interview employees during working hours on the job.

If the purchasing agency finds that any laborer or mechanic employed on the job site by
the contractor or any subcontractor has been or is being paid wages at a rate less than the required
rate by the contract or the specifications, or has not received the laborer’s or mechanic’s full
overtime compensation, the purchasing agency may, by written notice to the contractor, terminate
the contractor's right, or the right of any subcontractor, to proceed with the work or with the part
of the work in which the required wages or overtime compensation have not been paid and may
complete such work or ?art by contract or otherwise, and the contractor and the contractor’s

sureties (if any) shall be liable 1o the purchasing agency for any excess costs occasioned thereby.

400138
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WAGE CERTIFICATE

{For Service Contracts!

Subiect: FB/RFP No.:

Title of IFB/REP:

- {To be compieted by offeror}

Pursuant to Section 103-55, Hawaii Revised Statutes {HRS), | hereby cervfv tmas
awarded the contract in excess of $25.000, the services 10 be performed will be performed unaer
the following conditions: ,

1. _All applicable laws of the federal and state governments relaung 10
workers' compensation, unemployment compensation, payment of wages.
and safety will be fully complied with; and

2. The services to be rendered shall be performed by employees paid a1
wages or salaries not less than the wages paid 1o public officers ang
-employees for similar work, with the exception of professional. managenal.
supervisory, and clerical personnel who are not covered by Secuen 103-
55, HRS.

| understand that failure to comply with the above conditions during the period of
the contract shall result in cancellation of the contract, unless such noncompliance s correcied
within 3 reasonable period as determined by the procurement officer. Payment in the final
settlernent of the contract or the release of bonds, if applicabla, or both shall not be mage uniess
the procurement officer has determined that the noncompliance has been carrected; and.

| further understand that all payments required by Federal and State laws 1o be

made by employers for the benefit of their employees are to be paid in addition to the base wage
required by sectien 103-55, MRS.

Oftferor

Signature

Tile

Daie

400139
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GENERAL CONDITIONS

Coordination of Services by the STATE. The “head of the purchasing agency, ” {which
term includes the designee of the head of the purchasing agency), shall coordinate the
services 10 be provided by the CONTRACTOR in order to compiete the performance
required in the Agreement, The CONTRACTOR shall maintain communications with
the head of the purchasing agency at all stages of the CONTRACTOR’s work, and
submit to the head of the purchasing agency for resolution any questions which may arise
as to the performance of this Agreement. "Purchasing agency” as used in these General
Conditions means and includes any governmental body which is authorized under chapter
103D, HRS, or its implementing rules and procedu::s or by way of dclegatxon, 1o enter
~ into contracts for the procurement of services.

a. In the performance of services required under this Agreement, the
CONTRACTOR is an "independent contractor,” with the zuthority and
responsibility to control and direct the performance and details of the work and
services required under this Agreement; however, the STATE shall have a
general right to inspect work in progress to determine whether, in the STATE's
opinion, the services are being performed by the CONTRACTOR in compliance
with this Agreement. Unless otherwise provided by special condition, it is
undersiood. that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR is free to contract to provide services
to other individuals or entities while under contract with the STATE.

b, The CONTRACTOR and the CONTRACTOR s employees and agents are not by
reason of this Agreement, agents or employees of the State for any purpose, and
the CONTRACTOR and the CONTRACTOR’s employees and agents shall not
be entitled to claim or receive from the State any vacation, sick leave, retirement,
workers’ compensation, unemployment insurance, or other benefits provided to
state employeses.

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and
adequacy of the CONTRACTOR's performance under this Agreement.
Furthermore, the CONTRACTOR intentionally, voluntarily, and knowingly
assumes the sole and entire liability 1o the CONTRACTOR's employees and
agents, and to any individual not a party to this Agreement, for all loss, damage,
or injury caused by the CONTRACTOR, or the CONTRACTOR’s employees or
agents in the course of their employment.

1 Form AG2-GC(1/96)
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d. The CONTRACTOR shall be responsible for payment of all applicable federal,
state, and county taxes and fees which may become due and owing by the
CONTRACTOR by reason of this Agreement, including but not limited to G)
income taxes, (i) employment related fees, assessments, and taxes, and (iif)
general excise taxes, The CONTRACTOR also is responsible for obtaining all
licenses, permits, and certificates that may be required in order to perform this
Apreement. _ :

e. The CONTRACTOR shall obtain a general excise tax license from the
Department of Taxation, State of Hawaii, in accordance with section 237-9, HRS,
and shall comply with all requirements thereof. The CONTRACTOR shall obtain
a tax clearance certificate from the Director of Taxadon, State of Hawaii,
showing that all delinquent taxes, if any, levied or accrued under state law against
the CONTRACTOR have been paid and submit the same to the STATE prior to
commencing any performance under this Agreement. The CONTRACTOR shall
also be solely responsible for mesting all requirements necessary to obtain the tax
clearance certificate required for final payment under sections 103-53 and 237-45,
HRS, and paragraph 17 of these General Conditions.

£ The CONTRACTOR is responsible for securing all employee-related insurance
coverage for the CONTRACTOR and the CONTRACTOR's employees and
agents that is or may be required by law, and for payment of all premiums, costs,
and other liabilities associated with securing the insurance coverage.

Personne] Regquirements,

a, The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all
personnel required to perform this Agreement.

b. The CONTRACTOR shall ensure that the CONTRACTOR s employees or agents
are experienced and fully qualified to engage in the activities and perform the
services required under this Agreement, and that all applicable licensing and
operating requirements imposed or required under federal, state, or county law,
and all applicable accreditation and other standards of quality generally accepted
in the field of the activities of such employees and agents are complied with and
satisfied.

Nondiscrimination, No person performing work under this Agreement, including any
subcontractor, employes, or agent of the CONTRACTOR, shall engage in any
discrimination that is prohibited by any applicabie federal, state, or county law.

Conflicts of Interest, The CONTRACTOR represents that neither the CONTRACTOR,
nor any employee or agent of the CONTRACTOR, presently has any interesi, and
promises that no such interest, direct or indirect, shall be acquired, that would or might

2 " Form AG2-GC{1/96)
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conflict in any manner or degree with the CONTRACTOR'’s performance under this
Agreement.

Subcontracts and Assignments, The CONTRACTOR shall not assign or subcontract any
of the CONTRACTOR's duties, obligations, or interests under this Agreement and no
such assignment or subcontract shall be effective unless (i) the CONTRACTOR obtains
the prior written consent of the STATE and (ii) the CONTRACTOR’s assignee or
subcontractor submits 1o the STATE a tax clearance certificate from the Director of
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or accrued
under state law against the CONTRACTOR's assignee or subcontractor have been paid.
Additionally, no assignment by the CONTRACTOR of the CONTRACTOR's right to
compensation under this Agreement shall be effective unless and until the assignment is
approved by the Comptroller of the State of Hawaii, as provided in section 40-38, HRS.

a. . Recognition of a successor in interest, When in the best interest of the Stwate, a
successor in interest may be recognized in an assignment agreement in which the
STATE, the CONTRACTOR and the assignes or transferee (hereinafter referred
to as the "Assignes”) agree that '

(1)  The Assignee assumes all of the CONTRACTOR's obligations;

(2) The CONTRACTOR remains liable for all obligations under this
Agreement but waives all rights under this Agreement as against the
STATE; and

3 The CONTRACTOR shall continue to furnish, and the Assignee shall also
furnish, all required bonds.

b. Change of pame, When the CON'IRACT OR asks to change the name in which
it holds this Agreement with the STATE, the procurement officer of the
purchasing agency (hereinafter referred 1o as the "Agency procurement officer”™)
shall, upon receipt of a document acceptable or sadsfactory to the Agency
procurement officer indicating such change of name (for example, an amendment
to the CONTRACTOR’s articles of incorporation), enter into an amendment (0
this Agreement with the CONTRACTOR to effect such a change of name. The
amendment to this Agreement changing the CONTRACTOR's name shall
specifically indicate that no other terms and condmons of this Agreement are
thereby changed.

c Reports. All assignment agreements and amendments to this Agreement effecting
changes of the CONTRACTOR s name or novations hereunder shall be reported
to the CPO within thirty days of the date that the assxgnrnem agreement or

. amendment becomes effective.
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10.

d.  Actions affecting._more than one purchasing agency. Notwithstanding the
provisions of subparagraphs 6a through 6c herein, when the CONTRACTOR
holds agresments with more than one purchasing agency of the State, the
assignment agreements and the novation and change of name amendments herein
authorized shall be processed only through the CPQO’s office.

Indemnification and Defense, The CONTRACTOR shall defend, indemnify, and hold
harmless the State of Hawali, the contracting agency, and their officers, employees, and
agents from and against all lability, loss, damage, cost, and cxpense, including all
attorneys® fees, and all claims, suits, and demands therefor, arising out of or resulting
from the acts or omissions of the CONTRACTOR or the CONTRACTOR's employees,
officers, agents, or subcontractors under this Agreement. The provisions of this
paragraph shall remain in full force and effect notwithstanding the expiration or early
termination of this Agreement.

Cost of Litigation, In case the STATE shall, without any fault on its part, be made a
party to any litigation commenced by or against the CONTRACTOR in connection with
this Agreement, the CONTRACTOR shall pay all costs and expenses incurred by or
imposed o the STATE, including attomeys’ fees.

Liguidated Damages, When the CONTRACTOR is given notice of delay or
nonperformance as specified in paragraph 13 (Termination for Default) and fails to cure
in the tme specified, it is agreed the CONTRACTOR shall pay to the STATE the
amount, if any, set forth in this Agreement per calendar day from the date set for cure
until either (i) the STATE reasonably obtains similar goods or services, or both, if the
CONTRACTOR is terminated for defauit, or (if) until the CONTRACTOR provides the
goods or services, or both, if the CONTRACTOR is not terminated for default. To the
exient that the CONTRACTOR's delay or nonperformance is excused under paragraph
13d (Excuse for Nonperformance or Delay Performance}, liquidated damages shall not
be assessable against the CONTRACTOR. The CONTRACTOR shall remain liable for
damages caused other than by delay. '

State's Right of Offset, The STATE may offset against any monies or other obligations
the STATE owes 0 the CONTRACTOR under this Agreement, any amounts owed (o
the State of Hawail by the CONTRACTOR under this Agreement or any other
agreements or pursuant to any law or other obligation owed to the State of Hawaii by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any
kind or nature. The STATE will notify the CONTRACTOR in writing of any offset and
the nature of such offset. For purposss of this paragraph, amounts owed to the State of
Hawaii shall not include debts or obligations which have been liquidated, agreed to by
the CONTRACTOR, and are covered by an instailment payment or other settlement plan
approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR is current with, and

4 Form AG2-GC{1/96)

40601435



il.

12.

not delinquent on, any payments or obligations owed to the State of Hawaii under such
payment or other settlement plan.

Disputes, Disputes shall be resolved in accordance with section 103D-703, HRS, and
chapter 126, Procurement Rules, as the same may be amended from time to time,

Suspension of Agreement, The STATE reserves the right at any time 2nd for any reason
to suspend this Agreement for any reasonable period, upon written notice 1 the
CONTRACTOR in accordance with the provisions herein,

a*

QOrder to stop performance. The Agency procurement officer, may, by written
order to the CONTRACTOR, at any time, and without notice to any surety,
require the CONTRACTOR to stop all or any part of the performance called for
by this Agreement. This order shall be for a specified period not exceeding sixty
{60) days after the order is delivered to the CONTRACTOR, unless the parties
agree to any further period. Any such order shail be identified specifically as a
stop performance order issued pursuant to this section. Upon receipt of such an
order, the CONTRACTOR shall forthwith comply with its terms and suspend all
performance under this Agreement at the time stated, provided, however, the
CONTRACTOR shall take all reasonable steps to minimize the occurrence of
costs zllocable to the performance covered by the order during the period of
performance stoppage. Before the stop performance order expires, or within any
further period to which the parties shall have agreed, the Agency procurement
officer shall either:

(1)  Cancel the stop performance order; or

(2)  Terminate the performance:covered by such order as provided in the
termination for default provision or the termination for convenience
provision of this Agreement.

Cancellation or expiration of the order, If a stop performance order issied under
this section is cancelled at any time during the period specified in the order, or
if the period of the order or any extension thereof expires, the CONTRACTOR
shall have the right to resume performance. An appropriate adjustment shall be
made in the delivery schedule or Agreement price, or both, and the Agreement
shall be modified in writing accordingly, if: '

(1)  The stop performance order results in an increase in the time required for,
or in the CONTRACTOR's cost properly allocable to, the performance of
any part of this Agreement; and

(2)  The CONTRACTOR asserts a claim for such an adjustment within thirty
(30) days after the end of the period of performance stoppage; provided
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that, if the Agency procurement officer decides that the facts justify such
action, any such claim asserted may be received and acted upon at any
time prior to final payment under this Agreement,

Termination of stopped performance, If 2 stop performance order is not
cancelled and the performance covered by such order is terminated for default or
convenience, the reasonable costs resulting from the stop performance order shall
be ailowable by adjustment or otherwise.

Mm;_gﬁm Any adjustment in contract price made pursuant to this
paragraph shall be determined in accordance with the price adjustment provision
of this Agreement,

3. mmmmiar_mfam

a.

Q;fgnn, If the CONTRACTOR refuses or fails to perform any of the provisions
of this Agreement with such diligence as will ensure its completion within the
time specified in this Agreement, or any extension thercof, otherwise fails to
timely satisfy the Agreement provisions, or commits any other substantial breach
of this Agreement, the Agency procurement officer may notify the
CONTRACTOR in writing of the delay or non-performance and if not cured in
ten (10) days or any longer time specified in writing by the Agency procurement
officer, such officer may terminate the CONTRACTOR s right to proceed with
the Agreement or such part of the Agreement as to which there has been delay
or a failure to properly perform. In the event of termination in whole or in part
the Agency procurement officer may procure similar goods or services in a
manner and upon the terms deemed appropriate by the Agency procurement
officer. The CONTRACTOR shall continue performance of the Agreement to the
extent it is not terminated and shall be liable for excess costs incurred in
pracnring similar goods or services.

CONTRACTOR's duties, Notwithstanding termination of the Agreement and
subject to any directions from the Agency procurement officer, the
CONTRACTOR shall take timely, reasonable, and necessary action to protect and
preserve property in the possession of the CONTRACTOR in which the STATE
has an interest.

Compensation, Payment for completed goods and services delivered and accepted
by the STATE shall be at the price set forth in the Agreement. Payment for the
protection and preservation of property shall be in an amount agreed upon by the
CONTRACTOR and the Agency procurement officer. If the parties fail 10 agree,
the Agency procurement officer shall set an amount subject to the

-CONTRACTOR's rights under chapter 126, Procurement Rules. The STATE

may withhold from amounts due the CONTRACTOR such sums as the Agency
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procurement officer deems to be necessary to protect the STATE against loss
because of outstanding liens or claims and o reimburse the STATE for the excess

costs expected 10 be incurred by the STATE in procuring similar goods and

, — an The CONTRACTOR shall
not bc in default by rm_son of any mlun: in performance of this Agreement in
accordance with its terms, incinding any failure by the CONTRACTOR to make
progress in the prosecution of the performance hereunder which endangers such
performance. if the CONTRACTOR has notified the Agency procurement officer
within fificen (15) days after the cause of the delay and the failure arises out of
causes such as: acts of God; acts of a public enemy; acts of the State and any
other governmental body in its sovereign or contractual capacity; fires; floods;
epidemics; quarantine restrictions; sirikes or other labor disputes; freight
embargoes; or unusually severe weather. If the failure to perform is caused by
the failure of a subcontractor to perform or to make progress, and if such failure
arises out of causes similar to those set forth above, the CONTRACTOR shall not
be deemed to be in default, unless the goods and services to be furnished by the
subcontractor were reasonably obtainable from other sources in sufficient time to
permit the CONTRACTOR to meet the requirements of the. Agreement. Upon
request of the CONTRACTOR, the Agency procurement officer shall ascertain
the facts and extent of such failure, and, if such officer determines that any
failure o perform was occasioned by any one or more of the excusable causes,
‘and that, but for the excusable cause, the CONTRACTOR's progress and
performance would have met the terms of the Agreement, the delivery schedule
shall be revised accordingly, subject to the rights of the STATE under this
Agreement. As used in this paragraph the term “subcontractor®™ means
subcontractor at any tier.

WL&Q&_&LML if, after notice of termination of the
CONTRACTOR's right 1o proceed under this paragraph, it is determined for any
reason that the CONTRACTOR was not in default under this paragraph, or that
the delay was excusable under the provisions of subparagraph 13d, "Excuse for
nonperformance or delayed performance,” the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to such
provision.

Additional rights and remedies, The rights and remedies provided in this
paragraph are in addition to any other rights and remedies provided by law or
under this Agreement.
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a.

Termination, The Agency procurement officer may, when the interests of the
STATE so require, terminate this Agreement in whole or in part, for the
convenience of the STATE. The Agency procurcment officer shall give written
notice of the termination to the CONTRACTOR specifying the part of the
Agreement terminated and when termination becomes effective.

! igat The CONTRACTOR shall incur no further
obligations in connection with the terminated performance and on the date(s) set
in the notice of termination the CONTRACTCR will stop performance to the
extent specified. The CONTRACTOR shall also terminate outstanding orders and
subcontracts as they relate to the terminated performance. The CONTRACTOR
shall settle the liabilities and claims arising out of the termination of subcontracts

and orders connected with the terminated performance. The Agency procurement

officer may direct the CONTRACTOR 16 assign the CONTRACTOR's right,
title, and interest under terminated orders or subcontracts to the STATE. The
CONTRACTOR must still complete the performance not terminated by the notice
of terminaticn and may incur obligations as necessary 10 do so.

Right to goods and work product. The Agency procurement officer may require
the CONTRACTOR to transfer title and deliver to the STATE in the manner and
to the extent direcied by the Agency procurement officer: )

H Any completsd goods or work product; and

4] The partially completed goods and materials, parts, tools, dies, jigs,
fixtures, plans, drawings, information, and contract rights (hereinafter
called "manufacturing matenal®) as the CONTRACTOR has specifically
produced or specially acquited for the performance of the terminated part
of this Agreement.

The CONTRACTOR shall, upon direction of the Agency procurement officer,
protect and preserve property in the possession of the CONTRACTOR in which
the STATE has an interest. 1f the Agency procurement officer does not exercise
this right, the CONTRACTOR shall use best efforts to sell such goods and
manufacturing materials. Use of this paragraph in no way implies that the
STATE has breached the Apreement by exercise of the termination for
convenience provision.

Compensation,

(1}  The CONTRACTOR shall submit a termination claim specifying the

amounts due because of the termination for convenience together with the
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cost or pricing data, submitted o the extent required by subchapter 15,
chapter 3-122, Procurement Rules, bearing on such claim. If the
CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the Agency procurement officer may pay the
CONTRACTOR, if at ail, an amount set in accordance with subparagraph
14d(3) below.

The Agency procurement officer and the CONTRACTOR may agree to
a settiement provided the CONTRACTOR has filed 2 termination claim
supported by cost or pricing data submifted as required and that the
settlement does not exceed the total Agreement price plus settlement costs
reduced by payments previously made by the STATE, the proceeds of any
sales of goods and manufacturing materials under subparagraph l4c, and
the Agreement price of the performance not terminated.

Absent complete agreement under subparagraph 14d(2) the Agency
procurement officer shall pay the CONTRACTOR the following amounts,
provided payments agreed 1o under subparagraph 14d(2) shali not
duplicate payments under this subparagraph for the following:

{A) Contact prices for goods or services accepted under the
Agreement;

(B) Costs incurred in preparing to perform and performing the
~ terminated portion of the performance plus a fair and reasonable
profit on such portion of the performance, such profit shall not
include anticipatory profit or consequential damages, less amounts
paid or to be paid for accepted goods or services; provided,
however, that if it appears that the CONTRACTOR would have
sustained a loss if the entire Agreement would have been
completed, no profit shall be allowed or included and the amount
of compensation shall be reduced to reflect the anticipated rate of

loss;

(C)  Costs of settling and paying claims arising out of the termination
of subcontracts or orders pursuant to subparagraph 14b. These
costs must not include costs paid in accordance with subparagraph

144(3)(B);

(D) The reasonable settlement costs of the CONTRACTOR including
accounting, legal, clerical, and other expenses reasonably
necessary for the preparation of settlement claims and supporting
data with respect to the terminated portion of the Agreement and
for the termination of subcontracts thereunder, together with
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4

(N

)

reasonable storage, transportation, and other costs incurred in
connection with the protection or disposition of property allocable
to the terminated portion of this Agreement. The total sum {o be
paid the CONTRACTOR under this subparagraph shall not exceed
the total Agreement price plus the reasonable scitlement costs of
the CONTRACTOR reduced by the amount of payments otherwise
made, the proceeds of any sales of supplies and manufacturing
materials under subparagraph 14d(2), and the Agreement price of

_ performance not terminated.

Costs claimed, agreed to, or established ynder subparagraphs 14d(2) and
144(3) shall be in accordance with Chapter 3-123 (Cost Principles) of the
Procurement Rules.

15.  Claims Based on the Agency Procurement Officer’s Actions or Omissions,

Changes in scope, If any action or omission on the part of the Agency
procurement officer (which term includes the designee of such officer for
purposes of this paragraph 15) requiring performance changes within the scope
of the Agreement constitutes the basis for a claim by the CONTRACTOR for
additional compensation, damages, or an extension of time for completion, the
CONTRACTOR shall continue with performance of the Agreement in compliance
with the directions or orders of such officials, but by so doing, the
CONTRACTOR shall not be deemed to have prejudiced any claim for additional
compensation, damages, or an extension of time for completion; provided:

Written notice required, The CONTRACTOR shail give written notice
to the Agency procurement officer:

(A)

®

©

Prior to the commencement of the performance involved, if at that
time the CONTRACTOR knows of the occurrence of such action
or omission;

Within thirty {30) days after the CONTRACTOR knows of the
occurrence of such action or cmission, if the CONTRACTOR did
not have such knowledge prior to the commencement of the
performance; or

Within such further time as may be allowed by the Agency
procurement officer in writing.

Notice content, This notice shall state that the CONTRACTOR regards
the act or omission as a reason which may entitle the CONTRACTOR to
additional compensation, damages, or an extension of ime. The Agency
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procurement officer, upon receipt of such notice, may rescind such action,
remedy such omission, or take such other steps as may be decmed
advizable in the discretion of the Agency procurement officer;

(3)  Basis must be explained, The notice required by subparagraph 15a(1)
describes as clearly as pracricable at the time the reasons why the
CONTRACTOR believes that additdonal compensation, damages, or an
extension of time may be remedies to which the CONTRACTOR is
entitled; and '

%) Claim must e iustified, The CONTRACTOR must maintain and, upon
request, make available 10 the Agency procurement officer within a
reasonable time, detailed records to the extent practicable, and other
documentation and evidence satisfactory to the STATE, justifying the
claimed additional costs or an extension of time in connection with such
changes,

CONTRACTOR not excused, Nothing herein contained, however, shalf excuse
the CONTRACTOR from compliance with any rules or laws precluding any state
officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the
Agrecment,

Price adiustment. Any adjustment in the price made pursuaht to this paragraph
shall be determined in accordance with the price adjustment provision of this
Agreement.

16.  Costs and Expenses, Any reimbursement due the CONTRACTOR for per diem and
transportation expenses under this Agreement shall be subject to chapter 3-123 (Cost
Principies) of the Procurement Rules and the following guidelines:

a.

Reimbursement for air transportation shall be for actual cost or coach class air
fare, whichever is less.

Reimbursement for ground transportation costs shall not exceed the actual cost of
renting an intermediate-sized vehicle.

Unless prior written approval of the DIRECTOR is obtained, reimbursement for
subsistence allowance (i.e., hotel and meals, etc.) shall not exceed the applicable
daily authorized rates for interisiand or out-of-state travel that are set forth in the
current Governor’s Executive Order authorizing adjustments in salaries and
benefits for state officers and employees in the executive branch who are excluded

. from collective bargaining coverage.
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19,

Original invoices required, Al payments under this Agreement shall be made
only upon submission by the CONTRACTOR of original invoices specifying the
amount due and certifying that services requested under the Agreement have been
performed by the CONTRACTOR according to the Agreement.

Subiect to availabie funds, Such payments m subject to availability of funds and
allotment by the Director of Finance in accordance with chapter 37, HRS.
Further, all payments shall be made in accordance with and subject to chapter 40,
HRS. :

~ Prompt payment,

{1}  Any money, other than retainage, paid to the CONTRACTOR
shall be dispersed to subcontractors within ten days after receipt of
the money in accordance with the terms of the subcontract;
provided that the subcontractor has met all the terms and
conditions of the subcontract and there are no bona fide disputes;
and .

(2)  Upon final payment to the CONTRACTOR, full payment to the
subcontractor, including retainage, shall be made within ten days
after receipt of the money; provided that there are no bona fide
disputes over the subcontractor’s performance under the
subcontract.

Final payment. Final payment under this Agreement shall be subject to sections
103-53 and 237-45, HRS, which require a tax clearance from the Director of
Taxadon, State of Hawaii, showing that all delinquent taxes, if any, levied or
accrued undcr state law against the CONTRACTOR have been paxd

Eederal Funds, If this Agreement is payable in whole or in part from federal funds,
CONTRACTOR agrees that, as to the portion of the compensation under this Agreement
10 be payable from federal funds, the CONTRACTOR shall be paid only from such funds
received from the federal government, and shall not be paid from any other funds.

Modifications of

In_writing, Any modification, alteration, amendment, change, or extension of
any term, provision, or condition of this Agreement permitted by this Agreement
shall be made by written amendment to this Agreement, signed by the
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CONTRACTOR and the STATE, provided that change orders shall be made in
accordance with paragraph 20 herein.

No.oml modification, No oral modification, alteration, amendment, change, or
extension of any term, provision or condibon of this Agreement shall be
permitied.

Agency procurement officer. By a written order, at any time, and without notice
to any surety, the Agency procurement officer, subject (o mutual agreement of
the parties to this Agreement and all appropriate adjustments, may make
modifications within the general scope of this Agreement to include any one or
more of the following:

(A} Drawings, designs, or specifications;

(B) Method or place of delivery;

(C)  Description of services to be performed;
(D)  Time of performance (i.e., hours of the day, days of the week, etc.);
{E) Place of performance of the services; or

(F)  Other provisions of the Agreement accomplished by fautual action of the
parties to the Agreement.

Adiustments of price or time for performance, If any modification increases or
decreases the CONTRACTOR's cost of, or the time reguired for, performance
of any part of the work under this Agreement, an adjustment shall be made and
this Agreement modified in writing accordingly. Any adjustment in Agreement
price made pursuant to this clause shall be determined, where applicable, in
accordance with the price adjustment clause of this Agreement or as pegotiated.

Claim barred after final pavment, No claim by the CONTRACTOR for an
adjustment hereunder shall be allowed if written agreement of modification is not
made prior to final payment under this Agreement.

Claims not barred, In the absence of an Agreement modification, nothing in this
clause shall be deemed 1o restrict the CONTRACTOR's right 1o pursue a claim
under this Agreement or for a breach of contract.

CPO approval, If a modification, alteration, amendment, change or extension of

-+ any term, provision or condition of this Agreement increases the amount payable

to the CONTRACTOR by at least $25,000.00 or ten per cent (10%) of the initial
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20.

Agreement price, whichever increase is higher, the pnar approval of the CPO is
required.

h. Tax clearance. The STATE may, at its discretion, require the CONTRACTOR
10 submit to the STATE, prior 10 the STATE's approval of any modification,
alteration, amendment, change, or extension of any term, provision, or condition
of this Agreement, a tax clearance from the Director of Taxation, State of
Hawaii, showing that all delinquent taxes, if any, levied or accrued under state
law against the CONTRACTOR have been paid.

i, Sole source zgreements, Amendments 1o sole source agreements that wouid
change the original scope of the contract may only be made with the approval of

the CPO. Annual renewal of a sole source agreement for services should not be
submitted as an amendment.

Change Order. The Agency procurement officer may, by a written order signed only by
the STATE, at any time, and without notice to any surety, and subject to all appropriate
adjustments, make changes within the general scope of this Agreement in any one or
more of the following:

(1)  Drawings, designs, or specifications, if the goods or services 1o be
furnished are to be specially provided to the STATE in accordance
therewith;

(2)  Method of delivery; or

(3)  Place of delivery.

a. Adjustments of price or time for performance, If any change order increases or

decreases the CONTRACTOR's cost of, or the time required for, performance
of any part of the work under this Agresment, whether or not changed by the
order, an adjustment shall be made and the Agreement modified -in writing
accordingly. Any adjustment in the Agreement price made pursuant to this
provision shall be determined in accordance with the price adjustment provision
of this Agreement. Failure of the parties 10 agree 1o an adjustment shall not
excuse the CONTRACTOR from proceeding with the Agreement as changed,
provided that the Agency procurement officer promptly and duly makes the
provisional adjustments in payment or time for performance as may be
reasonable. By proceeding with the work, the CONTRACTOR shall not be
deemed to' have prejudiced any claim for additional compensation, or any
extension of time for completion,

b. CPO approval, If a contract change order increases the armount payable to the

CONTRACTOR by at least $25,000.00 or ten per cent (10%) of the initial
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c.

Agresment price, whichever increase is higher, the prior approval of the CPO is
required.

Time period for ¢laim. Within thirty (30) days after receipt of a written change
order under subparagraph 20a, unless the period is extended by the Agency
procurement officer in writing, the CONTRACTOR shall file notice of intent to
assert a claim for an adjustment. Later notification shall not bar the
CONTRACTOR's claim unless the STATE is prejudiced by the delay in
notification.

Claim barred afige final payment, No ciaim by the CONTRACTOR for an
adjustment hereunder shail be allowed if notice is not given prior to final payment
under this Agrecmcnt

Other claims pot barred, In the absence of a change order, nothing in this
- paragraph 20 shall be deemed to restrict the CONTRACTOR s right to pursue a

claim under the Agreement or for breach of contract.

21, Prce Adjustment,

a,

Price adjustment, Any adjustment in the Agreement price pursuant to a provision
in this Agreement shall be made in one or more of the following ways:

(1) By agreement on a fixed pﬁcc adjustment before commencement of the
pertinent performance or as soon thereafier as practicable;

(2) By unit prices specified in the Agreement or subsequently agreed upon;

{3) By the costs attributable to the event or situation covered by the provision,
plus appropriate profit or fee, all as specified in the Agreement or
subsequently agreed upon;

(#)  In such other manner as the parties may mutually agree; or

&) In the ahsancc of agreement between the parties, by a undatcral
determination by the Agency procurement officer of the costs altributable
10 the event or situation covered by the provision, plus appropriate profit
or fee, all as computed by the Agency procurement officer in accordance
with generally accepted accounting principles and applicable sections of
chapters 3-123 and 3-126 of the Procurement Rules.

Submission of cost or pricing data, The CONTRACTOR shall provide cost or
pricing data for any price adjustments subject to the provisions of subchapter 15,
chapter 3-122 of the Procurement Rules.
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22.

23.

Upon the agreement of the

vion in Quantity f . .
STATE and the CONTRACTOR, the quantity of goods or services, or both, if a definite
quantity is specified in this Agreement, may be increased by a maximum of ten per cent
(10%); provided the unit prices will remain the same except for any price adjustments
otherwise applicable; and the CPO makes 2 written determination that such an increase
will either be more economical than awarding another Agreement or that it would not be
practical 1o award another Agreement.

mwwmmmm If this Agreement is a cost-reimbursement
Agresment, the following provisions shall apply:

4.

The Agency procurement officer may at any time by written érdcr, and without
notice to the sureties, if any, make changes within the general scope of the

- Agreement in any one or more of the following:

(1)  Description of performance (Attachment 1);

{2)  Time of performance (i.c., hours of the day, days of the week, etc.);
(3)  Place of performance of services;

(4)  Drawings, designs, or specifications when the supplies to be furnished are
to be specially manufactured for the STATE in accordance with the
drawings, designs, or specifications;

&) Mcthod of shipment or packing of supplies; or
(6)  Place of delivery. Lo

If any change causes an increase or decrease in the estimated cost of, or the time
required for performance of, any part of the performance under this Agreement,
whether or not changed by the order, or otherwise affects any other terms and
conditions of this Agreement, the Agency procurement officer shall make an
equitable adjustment in the (1) estimated cost, delivery or completion schedule,
or both; (2) amount of any fixed fee; and (3) other affected terms and shall
modify the Agreement accordingly.

The CONTRACTOR must assert the CONTRACTOR's rights to an adjustment
under this provision within thirty (30} days from the day of receipt of the written
order. However, if the Agency procurement officer decides that the facts justify
it, the Agency procurement officer may receive and act upon a proposal submitted
before final payment under the Agreement,
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24,

25.

26.

27,

d. Failure to agree to any adjustment shall be a dispute under paragraph 11 of this
Agreement. However, nothing in this provision shall excuse the CONTRACTOR

frum procseding with the Agreement as changed.

e. Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the
estimated cost of this Agreement and, if this Agreement is incrementally funded,
the funds allotted for the performance of this Agreement, shall not be increased
or considered to be increased except by specific written meodification of the
Agreement indicating the new Agreement estimated cost and, if this Agreement
is incrementally funded, the new amount allotizd to the Agreement.

onfidentialty of Materia

a. All material given to or made avaiizble to the CONTRACTOR by virtue of this
Agreement, which is identified as proprietary or confidential information, will be
. safeguarded by the CONTRACTOR and shall not be disclosed to any individual

or organization without the prior written approval of the STATE,

b. All information, data, or other material provided by the CONTRACTOR to the
STATE shall be subject to the Uniform Information Practices Act, chapter 92F,
HRS.

Publicity, The CONTRACTOR shall not refer to the STATE, or any office, agency, or
officer thereof, or any State employes, including the head of the purchasing agency, the
CPO, the DIRECTOR, the Agency procurement officer, or to the services or goods, or
both, provided under this Agreement, in any of the CONTRACTOR’s brochures,
advertisements, or other publicity of the CONTRACTOR. All media contacts with the
CONTRACTOR about the subject matter of this Agreement shall be referred to the
Agency procurement officer.

igh 1 The STATE shall have complete ownership of all
material, both finished and unfinished, which is developed, prepared, zssembled, or
conceived by the CONTRACTOR pursuant 1o this Agreement, and all such material shall
be considered “works made for hire.” All such material shail be delivered to the STATE
upon expiration or termination of this Agreement. The STATE, in its sole discretion,
shall have the exclusive right to copyright any product, concept, or material developed,
prepared, assembled, or conceived by the CONTRACTOR pursuant to this Agreement.

Liens and Warranties, Goods provided under this Agreement shall be provided free of
all Hens and provided together with all applicable warranties, or with the warranties
described in the Agreement documents, whichever are greater.
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28.

29.

30.

31.

32.

33.

=

Audit of Books and Records of the CONTRACTOR, The STATE may, at reasonable
times and places, audit the books and records of the CONTRACTOR, prospective
contractor, subcontracter or prospective subcontractor which are related to:

a. The cost or pricing data, and

b. A State contract, including subcontracts, other than 2 firm fixed-price contract.
Cost or Pricing Data, Cost or pricing data must be submitted to the Agency purchasing
officer and timely certified as accurate for contracts over $100,000 unless the contact

is for a multiple-term or as otherwise specified by the procurement ofﬁw. Unless
otherwise required by the Agency procurement officer, cost or pricing data submission

~ is not required for agreements awarded pursuant to competitive sealed bid procedures.

If certified cost or pricing data are subsequently found to have been inaccurate,
incomplete, or noncurrent as of the date stated in the certificate, the STATE is entitled
10 an adjustment of the contract price, including profit or fee, to exclude any significant
sum by which the price, including profit or fee, was increased because of the defective
data. It is presumed that overstated cost or pricing data increased the contract price in
the amount of the defect plus related overhead and profit or fee. Therefore, unless there
is a clear indication that the defective data was not used or relied upon, the price will be
reduced in such amount.

Audit of Cost or Pricing Data, When cost or pricing principles are applicable, the
STATE may require an audit of cost or pricing data.

Records Retention, The CONTRACTOR and any subcontractors shall maintain the
books and records that relate to the Agreement and any cost or pricing data for three (3)
years from the date of final payment under the Agreement.

Antitrust Claims, The STATE and the CONTRACTOR recognize that in actual
economic practice, overcharges resulting from antitrust violations are in fact usually
borne by the purchaser. Therefore, the CONTRACTOR hereby assigns to STATE any
and all claims for overcharges as to goods and materials purchased in connection with
this Agreement, except as to overcharges which result from violations commencing after
the price is established under this Agreement and which are not passed on to the STATE
under an escalation clause.

Minimizing Congestion, The CONTRACTOR shall undertake all necessary precautions
to. minimize any adverse impact the performance under this Agreement may have on
traffic congestion.

Governing Law, The validity of this Agreement and any of its terms or provisions, as
well as the rights and duties of the parties to this Agreement, shall be governed by the
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35.

37,

38.

39,

laws of the State of Hawaii. Any action at law or in equity to enforce or interpret the
provisions of this Agreement shall be brought in a state court of competent jurisdiction
in Honolulu, Hawaii.

Compliance with Laws, The CONTRACTOR shall comply with all federal, state, and
county laws, ordinances, codes, rules, and regulations, as the same may be amended
from time to time, that in any way affect the CONTRACTOR's performance of this
Agreement.

== it s. In the event of a conflict
between the General Conémans and thc Pro:urcmem Rui&: the Procurement Rules in
effect on the date this Agreement becam: effective shall control and are hercby
incorporated by reference, ;

Entire Agreement, This Agreement sets forth all of the agreements, conditions,
understandings, promises, warranties, and representations between the STATE and the
CONTRACTOR relative to this Agreement. This Agreement supersedes all prior
agreements, conditions, understandings, promises, warranties, and representations, which
shall have no further force or effect. There are no agresments, conditions,
understandings, promises, warranties, or representations, oral or written, express or
impliad, between the STATE and thc CONTRACTOR other than as set forth or as
referred to herein.

Severability. In the event that any provision of this Agreement is declared invalid or
unenforceable by a count, such invalidity or unenforceability shall not affect the validity
or enforceability of the remaining terms of this Agreement.

Waiver, The failure of the STATE to insist upon the strict compliance with any term,
provision, or condition of this Agreement shall not constitute or be deemed to constitute
a waiver or relinquishment of the STATE's right to enforce the same in accordance with
this Agreement. The fact that the STATE specifically refers to one provision of the
Procurement Rules or one section of the Hawaii Revised Statutes, and does not include
other provisions or statutory sections in this Agreement shall not constitute a waiver or
relinguishment of the STATE's rights or the CONTRACTOR's obligations under the
Procurement Rules or statutes.
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The foHowing provision is a generai condition for this Agreement:

If this Agreement was entered into berween July 20. 1998, and July 1,
2001. and extends beyond June 30, 2001, 1t 15 subject 10 a single review pursuant
(0 the managed procass developed pursuant to part [1L, section 6 of Act 230, 1998
Haw. Sess. Laws, 785, 787. Pursuant 1o the managed process review, this
Agreement may be cancelled, continued, or extended by the State,
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